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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 xpires: April 30, 2008

BE ST 5 E COPY FORM D stimated average burden
hours per response........... 16,00

NOTICE OF SALE OF SECURITIES R— _I
PURSUANT TO REGULATION D,

OR\G\NAL ' SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

BRI

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Sale and Issuance of Serles A-1 Preferred Stock and Common Stock

Filing Under (Check box(es) that apply): [J Rutesos J Rule 505 ¥ Ruk 506 O section 4(6) N\
Type of Filing: B3 NewFiling [ Amendment 4 \
—

A. BASIC IDENTIFICATION DATA VqECFWED \s‘/)\

i. Enter the information requested about the issuer
’ . . o 5 2006 >
Name of 1ssuer (] check if this is an amendment and name has changed, and indicate change.) JAN o /

Aptela, Inc.

Address of Executive Offices {(Number ang Streel, City, State, Zip Code) Telephone Nl.}rié' rc( cludifes A Codc)
1616 Anderson Road, McLean, VA 22102 (800) 9794638
Address of Principal Business Operations (Number and Strees, City, State, Zip Code) (if different Telephone Number ([nc] % Area Code)
from Execcutive Offices)
Same as above Same 85 above

Brief Description of Business PL%@@ESSED

Provides internei-based communications technalogy

Type of Business Qrganization E .,{',{\,N ﬂ ? 2@2’5
= coql)nralion ] timiced Paﬂnersh.iP. already formed ' . ['J"JO{J ‘.QON
O business trust O timiled parmership, 10 be formed 3 other (please specify): =g,

et
Month

Actual or Estimated Date of Incorporation or Organization: ) l l r B Actal D Estimated
Junsdiction of Incorporation or Organization:  {Enter two-letter U.S. Postal Service Abbreviatien for State:

CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS

Federal:

Who Must File: Al issuers making an offering of securitics in reliance on an exemption under Regulation D or Seetion 4(6), |7 CFR 230.501 et seq. or 15US8.C
774(6).

#When To File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commissian (SEC) en the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or centified mail to that address.

Where To File: 5. Sceurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five () copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or prinied sighatuces.

Information Required: A new filing must contain all infermation requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Panis A and B, Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopicd this form. Issuers relying on ULOE must file a separate notice with the Scourities Administrator in each state where salcs are (o be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fec in the proper amount shall accompany this form. This notice shall
be filed in the appropriatc states in accardance with state law. The Appendix to the notice constitutes a pan of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an avallable state exemption unless such exemption Is predicated on the filing of a federal notice.

Potential persons who are (o respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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A BASIC IDENTIFICATION DATA - - -

2. Emter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been organized within the past five years;

+  Each beneficial owner having the power ta vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Fach executive officer and director of comorate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [j Promoter B Beneficiat Owner E} Exe¢cutive Officer  DQ  Director O General and/or
Managing Partner

Full Name (Last name first, if individual}

Freidman, Howard B.

Business or Residence Address (Number and Street, City, State, Zip Code)

Aptels, Inc., 1616 Anderson Rord, McLean, VA 22102

Check Box{es) that Apply: [ Promoter Beneficial Owner [} Executive Officer [ Director E] General and/or
Managing Partner

Full Name (Last name first, if individual)

Peyser, Alan

Business or Residence Address (Number and Street, City, State, Zip Code)

7 Arrowood Terrace, Bethesda, MD 20817

Check Box(cs) that Apply: -D Pramoter L] Beneficial Owner [} Executive Officer E.;I__Dirccmr [} General and/or
Managing Partner

Full Name (Last name first, if individuval)

Woleson, Bradford D.

Business or Residence Address (Number and Street, City, Sate, Zip Code)

JMI Associates V, L.L.C., 1119 St. Paul Street, Baltimore, MD 21202

Check Box(es) that Apply: E—l Promoter X Beneficial Owner ] Executive Officer [] Director _[-] General and/or
Managing Partner

Full Name (Lasi name first, if individual)

Pendieton, Stuart

Business or Residence Address (Number and Street, City, State, Zip Code)

Aplela, Inc., 1616 Anderson Road, McLean, VA 22102

Check Box{es) that Apply: [3 Promoter BA Beneficial Owner -D: Executive Officer E‘]_Dircclor [ General andtor
Managing Partner

Full Nome (Last name first, if individual)

JMI Equity Fund V, L.P. and affiliated funds

Business or Residence Address (Number and Swreey, City, State, Zip Code)

c/o JMI Assoclates V, L.L.C., 1119 St. Panl Street, Baltimore, MD 21202

Check Box(es) that Apply: [ Promoter O Beneficial Owner ) Executive Officer [ ] Director ] Genera! andfor
Managing Partner

Fuill Name {Last name fiest, if individual)

Business or Residence Address (Number and Street, Ciry, Siate, Zip Code)

Check Box({es) that Apply: E} Promoter O Beneficial Owner ] Executive Officer [J Director ] General and/or

Managing Partner

Full Name (Last name first, if individoal}

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. - INFORMATION ABOUT OFFERING
Yes No
!, Has the issuer sold, or does the issuer inend 10 scll, to non-accrediled investors in this offering? ..o ()} 3
Answer alsa in Appendix, Colurnn 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... e e NIA
Yes No
3. Does the offering permil jOINE DWRETSIHD OF & STIEIE LTHIT 1ovvuurrrieuseseirssssses s essrorasssssessssessseseas e et s s sk oot s bR b0 sb b1 I |
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person o be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dezler. If more
than five (5) persons to be lisled are associated persons of such a broker or dealer, you may sel forth the information for that broker or
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
|
| Name of Associated Broker or Dealer
States in Which Person Listed Has Soticited or Intends to Solicit Purchasers
(Check "All S12165" OF CHECK IIVTHUALS SEHMESH . vurrrveersramssseeserssesrereessreseressss b srsasare e oot 4B 4100785185 R8s s R B8 25 51 [ all States
{AL] [AZ) [AR] [Ca) [CO) ICT) [DE] [oC) [FL] [GA] {HI3 (D]
1Ly [ia] [KS) [KY] [LA] [ME] IMD] [{MA] (M) [MN]) {M5] [MO]
IMT} (NV] fNH] [NJ) [NM] [NY} NQ) [ND] [OH] [OK) {OR] [PA)
[RY) [SD} [TN]) [TX] (UT] (VT [VA] [WA] [wv] Wi 1WY) (PR}
Full Name (Last name first, if individual)
NfA
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associaled Broker or Dealer
Siates in Which Person Listed Has Solicited or Intends to Salicit Purchasers
(CHEEK ALl S12E5™ OF CREEK IIVIAUBLS SIBEESY . ovvrreverrsseess s s seress s et es e 25t oo v o s s 0 o ] A States
[AL] (AZ] [AR] [CA] (€aj [€T] [DE] [DC] (FL] {GA] Hn {10]
fiL) LY (s} {KY] (LA] [ME] [MD] [[MA] (M1 MN] (MS] (MO}
(MT] (NV] (NH] (N3] (NM]  (NY] [NC] [ND]  [OH]  (OK]  [OR]  {PA]
{R1} (8D] [TN] {TX] (UTj (vTi {va) [WA] (Wv] [wi] (wy) (PR]
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code}
Name of Associated Broker or Dealer
States in Which Persan Listed Has Solicited or intends to Solicit Purchasers
(Check "ATl S1A1Es" OF ChECK INAIVIBUAIS SIES) ..o —vvocrueerssrossssuserseesaeessssusssssenesesss e ees s sressss e AR BRS04 e [0 Al States
AL} [AZ) [AR] [Ca} [CO) [CT] [DE) (DC) [FL) [GA) (A j1D]
{iL) [la) iK$) [KY} LA] IME] (MD] ([MA] IM1) [MN] [MS] MO)
[MT] [NV] [NH] (N5 (NM] {NY}) NC) [ND] {OH) [OK] [OR} [PA]
RY) (s (TN} 1TX]) 1UT] IvT] [VA] [WA] [WV] (w1} (WY} (PR]
{Use blank sheet, or copy and use additicnal copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the totat ameunt already sold.
Enter 0" if answer is "none” or "zere.” If the wansaction is an exchange offering, check this box BT and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold

T OO OO OO UO OO SPOROIOPRPHORURIOR. 0.00 5 0.00
5_ 494963145 §__4.632,030.99

X commen E Preferred
Convertible Securities (inEIUdING WAITANIE Y. .cv.cvvewrerermeserrmissmt st st ettt b s et s ab s b aas st $ 0.00 0.00

0.00

§
OINET (SPETITY _ Jruiererieiricunissintsrmsttes it eceecaectsssa s s ems b s st s bbb st 3 _0.00 3 0.00
E T TSSOSO S 1.1 1 - MU
Answer also in Appendix, Colema 3, if filing under ULOE.

4,632.030.99°

2. Enter the oumber of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securitics and the aggregate dollar amount of their purchases on the total lines,
Enter “0" if answer is "none” or "zero.”
Agpregate
Number Dollar Amount
Investors of Porchase

ACCTEATIE ITIVESLOTS «ooviiteeet et cem it s st svaes e rraresre s e ares srepseeebremt §1mb b s e e 4TS24 b ek s EEe RSB E L E S HE R E b gt oo 8y ar ey et 11 $__4632,030.99

I ON-BECTEAIIET IVESI0TS 1oovsiiec et varebemrsseababevasssssararaoesh e sos et eb 0L S AE R A A8 1 AT HEE AR SRR SRR P R E AR e v e e e 0295 e seeron g 5 0.00

Total (for flings under Rule 504 0y} ..ot s s s s
Answer also in Appendix, Column 4, if filing under ULOE.

1. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested For all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold

Regulation A

LT N -

4. a. Fumish g statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to arganization expenses of the issuer. The information may be
given as subject to future contingencies, {fthe amount of an expenditure is notknown, fumish an estimate and

check the box to the left of the estimate.

TrANSLEE AZEIE'S FEOS v ctiees it necess e ecesones s bbb s bbb 8 81 R s b
Printing and ENgIaving COSIS oo it sas s ess oot e b b R ST T A0 b3
LEERE FEES w.oinieirm i tiisintias s e bats s s 8T 0 S e SRS bbb s $ 30,000.00
ATCOMDUNE FOES 1ottt et et et sas e e s PR oL e e LS a s Sob s e e bt s b b3
ENGIMEETIIE FEES oootiriaiems ittt st s ena b b I A R b 1 s e S
Sales Commissions {(specify finders’ fees separately) o i 3
Other Expenses (identily) FIlIREFRES _..ooiiriininnriin et sb s sare st et s ser s s e nma s )

1,750.00

S 31.750.00

RROOORKRODO

'$779,600.00 of which represents conversion of indebtedness.
23461,999.54 of which represents conversion of indebtedness.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and

total expenses furnished in response to Part € - Question 4.2, This difference is the “adjusted gross

ProceEds L0 the 1SSUCE." ittt s s s s bbb 54 ,917,881.45
5. Indicate below the amount of the adjusted gross proceeds 10 the issuer used or proposed to be used for each of

the purposes shown. 1f the omount for any purpose is not known, furnish an estimate and check the box te the

left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set

forth in response to Pan C - Question 4.b above,

Payments to
Officers, Directors & Paymenis To
Affiliates Others

SAMITIES BN FOES oo eermoee e oeeeoeeoeee oo eesee s seesseeseoereresss et esser vt sert s ssssms s snesnsn st ot mssesssmrenssesessroerems L) B s

PUTCHESE OF 768) BSERIC -rrroveveree s eresseessest o esseessessssesressessasssssssassrssssmsersssssrassasssmssssnsssessomsssressnssssesissos L] B E] §

Purchase, tentzl or leasing and instaliation of machinery and equIPMENT......cvicvcnie s srnns Os s

Construction or leasing of plant buildings and facifities ... e Os Os

Acquisition of other businesses {including the value of securities involved in this offering that may be

used in exchange for the asscts or securities of another issuer pursuant 10 2 METEET) v vvrrevnr v ererrenses s s

Repayment 0f INAEBIEANESS i ris s ety et et s bnb e e bbb b s Os

WOPKIE CAPHAY ceturseamssssssinseeessseessesesmsssessessssosssesss e o5 o8 e R R 8 Os 24 54 ,917,881.45

OHNET (SPECIFY): oottt ettt L P RS b e e s s Os

COMUITED TOUBYE o veeeieseetaseiesee st eetssetebesssssessisbaestmtoe b4 e 402 4 bR bt € ore S E1 4 ee b P04 A AR e abe £ e s e e Rase 4o e bos ae e £ hpeepebr s smnis E g 0 54 ,917 ,881 .45

Total Payments Listed (COIUMMA t01a1S 2AAEA). ... evvcresimneramseeseriecessssersos e sesanscsssnssen e essbenisontine X s4,917.881.45
D, FEDERAL SIGNATURE

The issuer has duly cawsed this notice 10 be signed by the undersigned duly authorized person. I this notice is filed under Rule 505, the following signature constituies an
undertaking by the issuer to lurnish the U.S. Securities and Exchange Commisgion, upon written request of its staff, the information furnished by the issuer to any non-
accredited investor pursuant to paragraph (b)(2) of Rule 502. J

Issuer (Print or Type) Signfture Date
December 30, 2005

Apiela, Inc,
Name of Signer (Print ar Type) Titlt}f Sigrer (HrintOF Type)
ent

Howard B. Freidman Pres

ATTENTION

Intentional Misstatemnents or Omissions of Fact Constitute Federal Criminai Violations. (See 18. U.S.C. 1601.)

SEC 1972 (3-05)
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